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ARTICLE 1: FULL NAME OF AGREEMENT

The full name of this Agreement is the Schuyler Line / US Ocean Space Charter and
Cooperative Working Agreement (“the Agreement”).

ARTICLE 2: PURPOSE OF AGREEMENT

The purpose of this Agreement is to authorize the Parties to agree on cooperative working
arrangements and to charter space on each other’s vessels in connection with the carriage of cargo
on terms and conditions agreed to between the Parties in the trades defined in Article 4 of this
Agreement in order to provide efficient, competitive services with greater frequency, optimal
scheduling commercial operation, and value to shipper customers without creating restrictions on
trade or degradation of ocean services. Utilizing a vessel pool structure, the Agreement will permit
the Parties to provide more efficient and competitive commercial management and operation of
vessels pooled hereunder, under the control of a pool manager, so as to secure a greater balance of
exports and imports, improved commercial utilization, earnings for contributed vessels, and more
efficient, pooled support activities including back-office, equipment management, and bulk
purchasing of necessaries as outlined herein.

ARTICLE 3: PARTIES TO THE AGREEMENT

The Parties to this Agreement are:

(1) Schuyler Line Navigation Company, L.L.C.
130 Severn Avenue #201
Annapolis, Maryland 21403
(herein referred to as (“Schuyler Line™)

(2) U.S. Ocean, L.L.C.
55 Waugh Drive
Houston, Texas 77007
(herein referred to as (“US Ocean”)
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ARTICLE 4: GEOGRAPHIC SCOPE OF THE AGREEMENT

The scope of this Agreement is transportation of vehicles and other cargo from ports on
the East, West, and Gulf Coasts of the United States and U.S. inland and coastal points served via
such U.S. ports, on the one hand, to ports in the locations listed on Appendix 1 hereto, and inland
and coast points served via such non-U.S. ports (the foregoing geographic scope referred to in this
Agreement as “the Trade”).

ARTICLE 5: OVERVIEW OF AGREEMENT AUTHORITY

5.1 Under this Agreement, each Party may charter space in the Agreement Trade on an
“as needed/as available” basis, up to the full reach of a vessel, on vessels owned, chartered, or
managed by the other, on such terms and conditions as the Parties may agree from time to time.
To facilitate efficient operations and to provide fair and efficient services under this Agreement,
the Parties are authorized to discuss and agree upon their space requirements and the availability
of such space in vessels owned, chartered, or managed by the Parties; the place and timing of the
provision of space, scheduling and the trades in which the parties may market space chartered on
the vessels, procedures for booking space, for documentation, for cargo handling instructions or
requirements, and for other administrative matters relating to chartering and transportation
provided under this Agreement; the number, size and capacity, speed, consumption, and other
features of the vessels to be operated under this Agreement; and the terms and conditions for the
use or interchange of equipment useful in the carriage of cargo in the Trade covered by this

Agreement.
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5.2 Under this Agreement the Parties may utilize up to ten (10) heavylift multipurpose,
container fitted, breakbulk vessels at any time but may, from time to time, employ up to five (5)

additional vessels to meet seasonal shipper demand.

53 Compensation for any space chartered pursuant to this Agreement shall be upon
such terms and at such hire (expressed either as a fixed sum, a percentage of freight, or indexed
shares of a net revenue pool for vessels subject to this Agreement, consistent with the methodology
contemplated by the BIMCO POOLCON using a point system, with points awarded on the basis
of the commercial utility / capacity of contributed vessels as well as the working days of those
vessels) as the Parties may from time to time agree. BIMCO POOLCON Clauses 13 and 17 set
forth further detail regarding the contemplated structure with respect to revenue apportionment, as
may be agreed from time to time. Initial revenue contribution to be determined by the Parties,
with initial contributions contemplated as thirty (30) days’ hire plus bunkers. Billing, collection,

and payment terms and conditions shall also be as agreed between the Parties from time to time.

5.4  The Parties are authorized to discuss and agree upon arrangements for the use of
terminals, inland transportation equipment and service providers (i.e., through transportation for
overland service such as trucking, rail, containers, flat racks, and other equipment related to inland
transport where required by shipping terms), stevedoring services in connection with the chartering
of space hereunder, in regard to entering into exclusive, preferential, or cooperative working
arrangements with marine terminal operators and any person relating to marine terminal,
stevedoring, inland transportation, cargo inspection, or other shoreside services including

warehousing, port agency, packing, and rail, trucking, intermodal and equipment services, cargo
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superintendent, cargo documentation, lifting and lashing gear, technical management, and inland
equipment and services; such contracts or agreements may be entered into by either Party, or
concurrently among both Parties and the service or equipment providers, with such joint
contracting limited to the pooled vessels. Nothing herein, however, shall authorize the Parties
jointly to operate a marine terminal in the United States. Notwithstanding any term or provision
of this Agreement, the Agreement does not extend antitrust immunity to discussions or agreements
between the Parties excepted from the antitrust immunity conferred by the Shipping Act of 1984

under 46 U.S.C. § 40307(b).

5.5 The Parties are authorized to exchange information on any matter within the scope
of this Agreement and to reach agreement on any and all administrative and operational functions
related hereto including forecasting, terminal operations, inland and intermodal arrangements,
stowage planning, insurance, liability, cargo claims, indemnities, the terms of bills of lading issued
by the pool manager, failure to perform, and force majeure. The Parties are authorized to discuss
and agree upon the deployment, scheduling, ports to be called and port rotation of the vessels
operated hereunder, and to modify sailing frequencies and itineraries from time to time. Nothing

herein authorizes the Parties to jointly discuss and set rates.

5.6  The Parties are authorized to enter into agreements concerning routine operational
or administrative matters to implement the foregoing. Pursuant to 46 C.F.R. § 535.408, any further
agreement which does not concern the authorities set forth herein including routine operational or
administrative matters cannot go into effect unless filed and effective under the Shipping Act of

1984, as amended.
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5.7 The Parties are authorized to time charter committed vessel capacity to the pool
manager, expected to be US Ocean, who will have commercial control of the vessels chartered to
it as pool manager. Schuyler Line will be authorized to act as the commercial booking agent for
government impelled cargoes and others as may be deemed desirable by the pool manage from
time to time. The pool manager shall not sub-charter space made available hereunder to another
unaffiliated carrier (defined as a carrier not under common control with either Party) without the
prior consent of the other Party, and neither Party will provide common carriage using United

States flag vessels in the Trade outside of this Agreement

5.8 The Parties may agree upon common positions and present these, jointly or
separately, to the United States and foreign governments, departments, agencies, and governmental

entities.

5.9 The Parties may agree upon and investigate economic and competitive positions,
and agree upon coordination of vessel sailings, chartering, joint service, pooling as agreed
consistent with the Appendix 2 hereto BIMCO POOLCON, and other forms of efficient and
competitive operation and management of their U.S.-flag service, and agreed or uniform rules,
practices, and procedures relating thereto: positions regarding the U.S. Department of Defense
Universal Service Contract 08 and successor contracts thereto, humanitarian cargoes for the United
States Department of Agriculture and the United States Agency for International Development,
and other government-impelled cargoes. Nothing in this Agreement, however, authorizes the

Parties to discuss or agree upon, or to carry out, any arrangement which is required to be separately
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filed under the Shipping Act of 1984, unless separately filed and effective under the Shipping Act

of 1984.

5.10 Each Party shall remain separately responsible for the operation, financing,
insurance, and technical management of its vessels operated within the Trade subject to this

Agreement and shall remain (disponent) owners of their contributed vessels.

ARTICLE 6: OFFICIALS OF THE AGREEMENT AND DELEGATION OF AUTHORITY

The following shall have the authority to file this Agreement and any modification hereto
and to delegate same:

a. any authorized officer or official of each Party;

b. legal counsel for each Party.

ARTICLE 7: MEMBERSHIP, WITHDRAWAL, READMISSION AND EXPULSION

Any Party hereto may resign upon not less than ninety (90) days’ advance written notice
to the other Parties, or in the event a Party does not receive unanimous approval to a requested
assignment under Article 10, upon not less than thirty (30) days of such request for approval. No
additional party may join this Agreement without unanimous consent of the Parties.

ARTICLE 8: VOTING

Except as otherwise provided herein, all decisions hereunder shall require the agreement
of both Parties.

ARTICLE 9: DURATION AND TERMINATION OF THE AGREEMENT

This Agreement shall take effect on the date it becomes effective under the Shipping Act

of 1984, as amended and shall remain in effect until it is terminated by mutual agreement of the
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Parties or until all but one of the Parties resigns pursuant to Article 7 hereof. The foregoing is
without prejudice to any Party’s remedies for breach of the Agreement.

ARTICLE 10: NON-ASSIGNMENT

The rights and obligations of each Party under the Agreement herein shall not be assignable
except to subsidiaries, parent companies or fellow subsidiaries or with the prior unanimous
agreement. Each Party shall warrant that any subsidiary or fellow subsidiary to which any
assignment is made shall not be sold to another Party.

ARTICLE 11: ARBITRATION

a. Except as otherwise provided herein, any dispute or claim arising hereunder which
is not amicably settled by the Parties shall be settled by arbitration. Arbitration shall be held in
New York, New York, under the rules then in effect of the Society of Maritime Arbitration, Inc.
(the “Society’s Rules”) by three arbitrators familiar with ocean ro-ro shipping who shall have no
financial or personal interest whatsoever in or with any Party and shall not have acquired a detailed
prior knowledge of the matter in dispute. Upon unanimous agreement among the Parties involved

in the dispute, arbitration may be held in any other place.

b. Any Party hereto may call for such arbitration by service upon the other of a written
notice specifying a brief description of the disputes, the monetary amount involved, if any, the
differences which such Party desires to put to arbitration and the remedy sought. Within fifteen
(15) days after service of such notice, each Party shall appoint an arbitrator and the two arbitrators
so chosen shall appoint a third arbitrator. In event either Party fails to appoint an arbitrator within
the time provided, or if the two Party appointed arbitrators are unable to agree upon the third

arbitrator, either Party may request the President of the Society of Maritime Arbitrators, Inc. to
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appoint such arbitrator. The arbitration shall thereafter be conducted under the Society’s Rules

except as expressly provided herein.

c. For any disputes involving $100,000 or less, excluding interest, costs of arbitration
and legal fees and expense, the dispute is to be governed by the ‘‘Shortened Arbitration
Procedure’’ unless a Party objects, in which case the Parties shall arbitrate on documents only, as

contemplated under section 27 of Society’s Rules.

d. The panel’s decision, including written findings of fact and conclusions, shall be
rendered within the period provided in the Society’s Rules. Judgment may be entered on an award
of the arbitrators and shall be enforceable in a court of competent jurisdiction. The arbitrators may
allocate the costs of arbitration, along with reasonable attorney fees, to one or more participating
Parties in a manner consistent with the award or decision. The arbitrator may not award exemplary

or punitive damages and may not order specific performance.

e. A copy of the decision shall be served by the arbitrators on the Parties.
Notwithstanding subsection a. above, the Parties expressly agree that any award resulting from
such arbitration shall be withheld from publication by the Society of Maritime Arbitrators, Inc.

and/or its correspondents.

f. In the event of any dispute arising under any contract of carriage for cargo
transported under this Agreement, the dispute as between the Parties shall be resolved under the
provisions of Article 11 and Article 12 notwithstanding any conflicting provision for jurisdiction

or applicable law in the contract of carriage, which conflicting provision shall be disregarded.
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ARTICLE 12: APPLICABLE LAW AND SEVERABILITY

a. The interpretation, construction and enforcement of this Agreement shall be
governed by (i) the laws of the State of New Y ork without reference to the laws respecting conflicts

of laws, and (ii) to the extent applicable, the laws of the United States.

b. Notwithstanding the foregoing, if any term or provision to this Agreement shall be
held to be illegal or unenforceable, in whole or in part, under any applicable enactment or rule or
law, such term or provision or part shall to that extent be deemed not to form part of this Agreement

but the enforceability of the remainder of this Agreement shall not be affected.

ARTICLE 13: COUNTERPARTS

This Agreement and any future amendment hereto may be executed in counterparts. Each
such counterpart shall be deemed an original, and all together shall constitute one and the same

agreement. This Agreement may be executed and delivered by exchange of facsimile.
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SIGNATURE PAGE

IN WITNESS WHEREOF, the Parties hereby agree this 26th day of September 2017 to

execute this Agreement and to file same with the Federal Maritime Commission.

Schuyler Line Navigation Company, L.L.C.

By:

Name: Russell Paret

Title: President

U.S. Ocean, L.L.C.

By:

Name:

Title:
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SIGNATURE PAGE

IN WITNESS WHEREOF, the Parties hereby agree this 26th day of September 2017 to

execute this Agreement and to file same with the Federal Maritime Commission.

Schuyler Line Navigation Company, L.L.C.

By:

Name:

Title:

U.S. Ocean, L.L.C.
By: W

Name: William K. Terrill
Title: President and CEO

FMC Agreement No.: 012492 Effective Date: Thursday, November 16, 2017
Downloaded from www FMC.GOV on Tuesday, May 22, 2018



Schuyler Line / US Ocean

Space Charter and Cooperative Working Agreement

FMC No.
Original Page 13
Appendix 1
Spain South Africa
Gibraltar Ascension Island
France St. Helena
Italy Madagascar
Croatia Tanzania
Albania Kenya
Greece Somalia
Turkey Djibouti
Syria Sudan
Lebanon Yemen
Cyprus Belize
Malta Guatemala
Israel Honduras
Egypt Nicaragua
Libya Costa Rica
Tunisia Panama
Algeria Colombia
Morocco Venezuela
Saudi Arabia Guyana
Mauritania Suriname
Senegal French Guyana
The Gambia Trinidad & Tobago
Guinea-Bissau Dominican Republic
Cape Verde Haiti
Guinea Jamaica
Sierra Leone El Salvador
Liberia Canary Islands
Cote D’Ivoire Mozambique
Ghana Jordan
Togo
Benin
Nigeria
Cameroon

Equatorial Guinea

Sao Tome & Principe

Gabon

Republic of the Congo

Democratic Rep. of Congo

Angola

Namibia
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Appendix 2: Bimco Poolcon
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frart it
POOLCON & - Standand Poclisg Agresment for dry asd Igquic bulk cagoes carted on & tamp bests

BIMCO STANDARD POOLING AGREEMENT
For dry and liquid bulk cargoes camried on a tramp basis

IMPORTANT NOTE TO LIESRS

Use of this Standard Pocling Agreement does not gua pliance with competition
Jrules. There are ower 100 jursdictions with jthg rules; parties should take
compefition advice. ;

Market share, level of concentration and struct = market, as well as limitations as fo

tumover and number of vessels owned affect whether the pool is legal under varous
jjursdictions.

Generally, calling at 3 port will me e laws in that country of that port will apply. but
the country of ongin and destinag e cargoe may also be relevant to jurisdiction.

=
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Part i
POOLLON & Sandard Pocling Agresment for dry and |kauld bulk cangoss cantled on & hamp basks

Defintions

*Additionsl Tonnage" means vesssis cwned and operabed by ron-Farbicipants, and crarersd In by the Pool
Aanagers on ime or woyage basis

*Charisnsrs” are T2 Pool Managers.

*Commanocsmeant Duds” means the date agresd as T commenosment date by al the Paricpants and stab=d In Box
1

“Hirs" means the payments made to Paricdpants In accondance with Clause 15 (Hine).
“Owners” means e owners or disporent owrers of & Pool Vessel, siated In Box 3 and Annex A (Fool Participamts).
*Fartiolpanis" Mesting™ means the mesting of the represeniytves of &l the Farticipants, which Is the highest aumornty

of e Pool having power and organised in accordance with Chuze 12 pants' Mesling) and othensise as
provided In this Fool Agresment. !

“Fartiolpants" m=ar=s e Owners I=i=d In Anney & (Sool =Teriive operadonal conrol of the
Fool Vessels lsisd against Selr rames In Annex C (Fool ) hereto and have agreed 1o
paricipafte i the Pool on the s and condtions 22 et ot

“Fartiolpating Charter* means the standamd for of m In Box 5, as amended In the form of
Annex B (Farticipating Charter) altacned. |

"Pool® means the podiing of time charter hine, woyage rec by and experses inoumed by the Pool Vesssis

and the acvities perfommed by the Fool Maragers uant o iz Pool Agreement.

“Posol Ascunts® means the scoouning
In respect of all Fool \Vesseis for the p s

to Pool Gross Revenue, Fool Expenses, Fool Met Revenus
g all payments of Hire or Pool Poinks.

*Pool Committes” means the bod Iﬂtﬂbm:ﬁhmﬂh!ﬂ!&p&ﬂ:ﬂ?ﬂllﬂmhmﬂmm
the Paricpants’ ! ""-.‘*E. ‘described In Sause 12 (Parsdpants’ Mesangl.

"Pool Expsncec” e redered by in Chuge 13 Cefculafion of Pool Gross Reverus, Fool Net
Revenue and Pool

"Poal Cross Revenus™ means the gross revenoe refered o 0 Clause 13 (Ceioss@on of Pool Gross Revenue, Pool
Mt REvenus and Pool Expenses).

“Pool Maragers” means the party stabed in Bow 4.

"Pool Mot Revenue” means the net reverue refermed o in Sguze 13 (Cakcuistion of Pool Gross Revenue, Pool Net
Feverue and Pool Expenses).

"Pool Points Formula™ means the formuia wused for dvision of the Pool Net Rewvenue as descrbed in Clguze 93
(Calcuaton of Pool Gross Revenue, Fool Net Revenue and Pool Expenses] and Amnex D (Pool Poinke Formula)
Fereto, amd as determined from e D Ime onder Clagse 17 (Fool Points).

*Fool Polnds Ehars” means the sndtement of Parficipants o sharme In Net Pool Revenus.

“Peol Polnts" means sach Pool Vessel's neiafve saming capacty a5 defemined in acoordance Wil Clause 17 [Pool
Foints) and sef out In Anrex C (Fool Vesseis and Fool Poinis) or determined by the Farticipants’ Meeting.

"Pool Vecoel™ means a Guaifying Vessel ol has eniered into service under iz Pool Agreement.

“Posol Yoar® means each calendar pear duning e fmm of this Pool Agreement.
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Part il
POOLLON A- SRandard Pocling Agreaman for dry and [kSukl bul cangoes carfieml on a amp Bakks

“Gasiifying Vestsl® mears a v=sssl of @ simiar size and fypes onoer vanous oemerships.
*Subcithubs Vecoal® means 3 Suaifying Vesse! provided ©© the Pool Managsrs In place of 3 Pood Vessel

"Trancporiation Contraol® means any confract for the us= of & vesisl or the camisge of goods, offer than the
Farticipating Charter,

Pocd Agresment

(a] This agresment 5 made between each of the ParScipants, and the ParScpants and the Pool Moragers on the dake
sizfed I Sox 1. The Farticipants fave agresd o estsbish and cperate 3 Pool of vesseis a5 desoribed in Annex C (Fool
Vessss and Pool Foints] and the Pood Managers agres o opsrate the Fool on the bems and conditions set out bsiow,

o) ANl Fool Vessels shall be on Bme charier fo Be Pool Managern in accondance with the Paricipaing Charter. Subject
o any conrary piovisions heren, Ime and piace for deivery and place of redelvery of the Pool Vessss shall b=
effected in accordance with e Paricpating Charier.

C) Al conmtracks eniered inio with Shind pardes in respect of employment opeafon of e Pool Vessel and
Addtioral Tonmage =hal be n B Pool Meragers' own name and, subject of this. Pool Agreement, for the
sole risk and responsbity of the Fool Managers.

id) The Pool Mansgers shall under no cioumstances be consiieped
construed 1o the sfiact that the Fool Managers am e ag

this Pool Agreement shall not be
. The Fool Managers shall & a3 fme-

Mo Parinarchip -

Mothing contained I the Pool Agnesment, or Sy ofer document r=abmg 10 the Pool, shall b= consined as
constfuting a partnership betwesn e Pa ants and the Pool Managers or any of them. The obligations of sach
Farticipant under Shis: Pool Agreement shail bt Fool Managers alone and nol o & othsr Paricipants savwe

pnty, Lablty and Becurity), 25 (ComidenSalty) and 25 (Dispute

Resniution ).

Indeminity, Liabliy and Ssourlty .

T a daim s made against 3 Faricipag) Med Party™) or B affliate, or any seimre, distaint, amest, detengion,
attachment or T Bk 2 'mmmmm contoled or possessed by e Indemnfed Farty
or ks afMiate by re of gainst another Participant or Bz aMiate or T Pool Mamagers M Indemnifying
Farty") or I pwned, contmded or possessed by e Indemnfying Party Ten T indemeifying
Farty shait

a) ndemrify and hold the indemnified Farty and &= affiab agairst the dalm and the Arest, and &l costs,

losses, labiites and sxpenies (Including legal expenses) ansing thenedoe;

i) withowt limityBon 1o e foregoing, provide securlty to ensure that any Amest = Bhed or dischamed a3 So0n os
possibie.

Each Faricpant shail be lishés for iz own performance under this Agreement and each Farticipating Charer but (or
the awoidance of doubd) shall not be oindy or severally llable with anmy other Farticipant or for the cbhiigatons of any
other Parfcpant.

Dijeotive of the Pool Agresment

The puposs of the Pool Agreement s o provide the experiize and supportive acivities reguirsd fo develop and
ranage services o faciliste the commertial operafion, employmens, sficiencies and corymon markesing of e Pool
Vessss This shad be achieved through & optira use of the Pool Vesseds by iImproved schaduling o reduce balast
i=gs, bulk buying of goods and serdces reiated o voyage expenses, creating economies of scake and oritical mass,
and masirizing fesbisy, redabillsy and competiivensss 50 35 D poside the besl peesibies sendres 1o the market and
In e end fo the benet® of consumers.

Awthortty of the Pool Managen
The= Pool Managers shal, In their own name, enier Inlo varices Trameportation Contacks a3 deemed i by the Fool
Managers and otheratse a5 st out In Cigise 8 (Pool Management)
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Part il
POOLLON A Standard Pocling Agrearman| for dry afd |iguid bulll cangoes cartled on & amp basls

Pood Veozalc

{a) Each Faricipant shal in relation o each Fool WVessel be soisly responsbis and Babie for The procursment
financing, insurance, marning and Echnical maragement of B3 Fool Vessels n accordanos wih the b=ms and
condtions of the Farticipating Charter,

£b] The Fool Managers may charter i Addifonal Tonmage B reguired o mest Bheir comeEents or for mors efcent
opembon of e Pool.

Pool Managesment

(3] The Pool Mansgers shall at al Bmes. hawe adeguate, sufficent and competent personnel bo camy out Pool related
acivibes indudng baf not [imiied oo

(1] performance of commendal mansgement and operations;

(11 provision of backup services for marketing acivities, the maketng of Te senices of e Pool Vessais Includng
market ressanch, Fads forecasing and market pianning;

(i  perfomance of accoundng services and T preparation of Snancial

Wl woyespe estimating, accounting, and calcuiation
due o the charterers of Podl Vessels;

, demurmage andior despatch monies dus o or

W) caimulaSon and disrbution of T Pool Het Revenue;
il kEsuing msTucions b Masizrs, scheduling %‘ of agencies, tugs, lighizrage,
mmsmulmmrmmmnfm::@ the Pool Vesssis;

i)

il

()

o i accomance with Clause 20 (nswrance Folces); and

¥) EvEsng and advising the Farticipants of any revisions which the Pool Manapgers shal

Foinks Formeda |5 fair and equitable (se= Jub-cauge 120U

{b] The Fool Managsrs enber inlo any confracs reguired for Bhe commercial operaion, promobion and marketng of
fhe Poal,

{c) The Fool Managers shal perform the dules of charerers under the Participating Charter Inciuding the payment of
[Hire i aoooriance with Clhuse 16 [Hire).

il The Fool Managers shall impiement al dedsions made in accordance aith fis Agres—ent and can sue and be
susd in respect of amy dspuls under this Agreement.

i=] The Pool Moragers sial, at all Smes and wiSouwt discimicabion betwesn Paricipants, use al ressonshis
endeavours o protect and promode the Inierests of the Fool and shall comcduct themsehes in 3 sy which snsures
futflerent of @ aims of this Fool Agresent.

Pool Managers' Authorfty
The Pool Managers shall have authortty o

(&) ender into, daw up and handis the pedfomance of Trarsportsiion Confrects for pericds not svceeding e number
of months siadted in Box € or, T left biank, iy (5) mondhs or the equivalent number of woyages provided such voyages
e scheguied 5o be periormed wihin the number of months stated m Boy 7 or, Tl ank, Sverae | 1.2) months;

b} charber in Addiioral Tormage for periods not sxcesding T numiber of mon@s shisd in BEox £ or, {left biank, =iy (5]
rronths; amd
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Part il
POOLEON A= Standand Poclifg Agreamman bof dry and [gukd bull cargoss cartied on & tramp basks

iC) sign Acression Agreements a5 5=t out In Anrex E (Accession Agreement) on befal of Femsehies and the
Participants to bring In mesw participants bo the Pool by resoiution of the Participanis' Mesting In accondance with Clause
120TH ).

Pood Commmites
The= Pool Commitie= shal consist of he number of representalives and aibemaies sinied in Box 8 amad shall be
rominated by e Paricpants’ MesSng.

{al The Fool Commitise shall mest regulany and as Tequenty as necessany for Te poper discharge of I funciions.
{0} The decisions of the Pox Commifee shal be made by ordinary majorty of those present
) Thee Pool Commifes sihall siect iz own chaiman.

{dl The primary task of B Fool Commiti=e shal be io supsrdse and monfod the Pool Managers and I pmob=ct the
Interests of the Fool. '

=] The Pool Commitizz shal be coreened af not less than seven (7) The noBce convening the messng
shall sSale e spends. Resciubiors may nof be adopbed In & In the agends uniess all Pool
Committes members are epressnked and consent thersiic.
i1l A Pooi Commitizs member may be represemisd by WOlng rights.

Pood CommBbes Authorty
-:Iummmmmmmuu

in saf the apenda, Gme, dal and ven Mestings;

[ ] , and SubsBhube Veszsls momiraked for incusion in the

(L1}

(¥l  underiake such other activiles as e Faridpants’ Meeting may authorise In connecion wilh the ool and &S
acivites.

{bl The Pool Commilee shal, st ol bmes and wilhout discimimation betwesn FParbicipants, use all reasonables
endeavours o protect and promole the inberesss of the Pool and shall conduct == and cause e Fool Managers o
actin a way which ensures Sulfiment of e ams of this Foal Agres=ent.

Partioipanic' Mesting
(al An ordinary Parficipants’ Mesting shall take place of least once a year afth not lezs Toan teenty-one (21) days’
rotice siating the ime and piace, ingether Wi an agenda for T mesiing siadng the business 1o be considered.

ib} An sxtraordinary Farticipanis” Mesing may be cailed by Farticipants representing the perceniage saabed In Box S
iwor If =% biank, twenty-fve por cont (25%)) of the foll number of Pool Vesseis wih not ess than fourksen (18] days’

motice sizing T Eme and piace, topether with an agenda for the mesting siating T business D be consldered. A
FParticipants” Meeting shal aiso be comvened In e overt of the Pool Managers giving noSice of terminagion In
accondance wih Clauss 27 [Terminaiion by Fool Managers L

{c) Tz Pool Mansgers shall ke minuizs of the Faridpanis’ MesSng and such minuies srall be dsiributed bo ol
Farticipants as soon a5 posshbie.
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Part il
POOLCON A Sandaid Pooling Agreamanl for dry and [ukd bull cingoss carfled on & tramp Basks

] The foliowing mafers shal b= rescived by an ondnary majority based on the numbsr of Pool Vesssiz owned or
confroiled by the Paricipanis, sach Pool Vegss| giving one vole, present OF represented, ot T Participants' Mesting:

in approval of the annual acoounks %or the Pool opemations;
1y approval of the annual bucget,

] consigeration of amy mabsr brought 1o the meating by one or mone Samicpants or by Pool Managars which 1s
not @ matier ctnenwise subject to the vobing provisions of Sub-clause (&) or (4); and

(L] appoimbent of e,

(=] The folowing maders shall be resolved by & bwo-thirds major®y based on the number of Pool Vessels owned or
confrolled by the Paricipanis, sach Podl Vesse| giving one vobe, present or represented, al T Participants” Mestng:

in approval of Pool Foinds and changes 1o Te Pool Points Formeia; :

{1 charer-ouf commBreEnts 1or periods In excess of eeive (12] otherwise siated n Sox 10 subjst
o T approval of the Cwmer of the Pool Viesssd:
[4 1] charier-in Addifonal Tonnage for pericds In excess of :

i%  approval of contacts outside the nomal course

il approval of use of Participants' main or beamch

or sub-confracting of sendces;
] approval of coniracts for bulk or suppiss with an anmal value of more= Ban the amounst
sabed nEow 11

ivl] approval of famework contacs . apency and brokarag:;
ivll)  winding up of Be Pool in ac

(2l ooproval of T

Clauze 22 (iinding up of Fooll; and

‘ ’Puﬁmmmmumwmmmmwumm

In accordance by Fool Maragers .
ifi The Solicwing by @ uraniTous declsion of thase present of nepresented at T Participants’
Mesing with the {1} beioar which shall reguire unanimity of all Parfidpants (ofher thanm the Parcpaniis)
who may be expelied
in approval of co-operation or joint wenture agresments;
iy expuision of Faricpent's); and

i}  approval of new Farticipanis.

gl Approval of proposed changss i the Pool Agresment shal requirs unanimity of all Parscipants and e consent of
the Pool Mangers.

{h] ParSiciparss may b= represent=d by proxy, wic sall have ful woting rights.

Calsulation of Pool Grocs Favenus, Fool Nad Rewenuss and Pool Expencss
Fool Net Revenue In respect of all Fool Vessels in any one mondh shall equal Pool Gmss Revenue |22z Fool Expenses
&= described In Sub-ciauses 13(a) and 1300) beiow:

i3] Pool Gross Revenoe ks comprised o

in each Pool Vesseals Db woyade Income [wWheiher 3 yoyvage has besn compisied o not and induding without
Imiaton =ight and demurmages) bazed on voyage esSmates andior provisional voyage acoounts ard pro raied
for the number of voyape days n the appdcable month;
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mmna-wmuwu:‘:::mumwumdmsmm
{1)  hire recedvabie for ool Vesseds fed on e chaners;
N any coaTency eechange gaing
vl imberest camed;
(W) bunker hesging ospEs
il Rsumnce money received under policies taken out by the Pood Maragess for the Pool Vesseis;

vl al ncome of any rabune due o the Pool arfsing out of the apemaSon of, or in any way cornecie=d with the Pool
Yegsein and fom Additional Tonnage and operabions under this Fool Agresment; amd

vl  any Indewnifes andior darmages recefeed by B Pool Maragers arsieg ot of the operation of, or In amy way
conneched with the Pool Veszets and the Pool.

b} Pool Expenses are comprised of:

1] each Fool Veszels bial voyage sxpensss payable under
wWinout limEafion, apenis, wgs, rade relaled
oormmission, bunkers, canal fess and additional War,
Paridpating Charer reievant 1o Tat Pool Vessel,

Transporabon Confrad inchueding
, POt expenses, wharfape, bDrokesrage

E pther Charberers’ sxpervaes under the

(1 H] any labifss or damages payablie by the Fool o ary conimachal party, Incduding o a Pariicipant

under e Paricpatng Charer,
{m ol other sxperses o amounts e Fool Maragers In connection with the operabion of the

Pool Vesseis and In conmeciion with busime=s of e Pool;

i) any carEncy exchampe osmes, |
i l=gal fees and any reasonabie © Sy consuSng fess incumed direcily with espect b the basiness of the

ivi]) bunker

vl the Fool o reuneraton a5 per Box 12 and

(&) any cosis, EablEes or damages incurmed by the Pool Managers ofher than a5 a result of their negligence, gross
negiipence or wiful misconduct,

it of amy refands, ebaks and commissions recsved.

Any shorffsl o cover anticipabsd Pool Experses shal be made good by the Parficipants In aocordance with e
allocagon of Fool Points o the Pool Managers' reguest and soch payments shal bz trealed as a contribution 1o the
Fool's Working Capial {se= Sub-CRiuss 15{d.

{c) Any cosis, Eabiftes or damages arizing soiely from e Fool Managers' negigence, gross neglpence or wiiful
milscondurt In periovmance of, or breach of, iz dulies and chdgatons pusuart D this Pool Agresment, shsll be
compensated io the Pool by Bhe Pool Managers.

4. Pool Managers' Asoounts
{al The Pool Managers shall at &l Hmes maintsin and keep rue and comrect accounts In respect of e opemation of the
Fool In acoordance with the nelevant infemational Sirancial Reporting Standards (IFSE) or such other standand as the
paries may agres, ncluding reconds of 2l oosis and exspendiune incured, and produce 3 comparson bebaesn
budgeted and achal income and expendiurs of each Fool Vesssl i such Torm and 2 such Intervais as shall be
rutialy sgresd. Al scrounts sial be kept In U5, Codars. The Pool Maragers shal mainain syses of intemral
confrois designed o provide reasonable assorance that tansacons are propeny executed suicient fo mest the

FMC Agreement No.: 012492 Effective Date: Thursday, November 16, 2017
Downloaded from Www FMC.GOV on Tuesday, May 22, 2018

Pl b b VS A

Eoplarsi oy ol b PO LE0H A om o el e f o 0400 o s B

LT AT B Y TR R E



BREN DEEM YBN WERMEYY ¥ AN NN MEW B OBE B MRE HHUN MRHN DU

Schuyler Line / US Ocean

Space Charter and Cooperative Working Agreement
FMC No.

Original Page 24

Part i
POOLCON & Snandard Pooling Agreamefil for dry afed ligubd bullk cangoes carfled on & thamp basb

requirements of an independent audit perfomed in accordance 'with IFRS or such ofer standand a3 the parfies may
agres.

{b] A Participam: may present ciaims for refnbursement of Fool Expenses paid by it no more often than weskly, and the
Fool Mamagers shall pay valid (and propey documentsd In accondance with this Clause)] clsimes @thin five working
days after receipd. The Pool Managers shaill hawve S right 50 audit Pool Expenses daimed by any FarScpant and o
reguire original nvcices and vouchers for &l amounts claimed.

{c) Financial Esabsments

The Pool Momagers shaill prepans and submit Tmancial sixtements io e Partidpants. Monthiy and quarksry stalements
jor other such imberval 3 ray be mutsally agreed In scoordance with Sub-cdause 1403]7) shall be unaudi=d and one
annual statement shall be audbed.

Parficipants' Obilgaticn:
(3] The chigasons of a Paridpant o make payment o e Pool Marnagers sral under no croumsiances exossd the
aggregais of:

in the amounts due from the Participant under the Farticipating .7

[ 1] any damages payable by the Participant o Pool Man of the Participants breach of Iz
obigaSors uncer the Pool Agresment andior the

[ 11] any amcount payabie pursuant o Clause 12

i amounts dus wnder this Pooling Agresment
&sharawal) and =ral include, bt not b= Imted

CaptalOperasonal Losses (Cioyze 15000

1) The provisions of T Pool Agresment =
refiect & profit sharing agresment, &

R of a withdrowal of 2 Fool Weszel; and

of withdrawal In accordance with Clauss 18
hine payments (Clause 180K and Working

15 (Hire) In parfcaar, mgandng T akculabion of hire, shal
undersiood St the Parficipant shall fave no obigaSons i

hire caicuiatsd

Hrp y
(&) Caicuiaton of Hire ’Qa‘
mmmexn%% : I iz £ rasporshis Participant, s Sarcpant shal be antied i recsive

Hire= PR

Where:

PHR = Fool Mt Rewsnoe.

¥ = the ndvidual Pool Points (FP] for =ach Pool Vesssl muitipled by T e on hire pusuant © the
Partdpating Charier {H) wihin e calemdar monsn in respect of winich the caicuiation s mase.

Z = T Fool Foinks (PP muitipled by @ me on hine pursuant 1o the Farficdpaiing Charter (H]) for sach vessal
for all Pooi Vesseis during e same period as stated above,

Le. P=(iFP; xH;LFF; X Hyl.. (PP, Hil

(b} Payment of Hire
i Hire shal be caicuisted in accordance with Sub-clause (3] o the end of each calendar month in respect of Pool
Mt Rewenue, and shail be pald within Hieen (1) days after the end of =ach calendar month.

(1 }] Subjsct to the Fool Maragers' right 1o limE distriboSons under Sub-dlause JHINZ), ¥ funds do not permit the
distrbation of an cutstandng batance dus 0 Farticipants of ool Met Reyvenoe recsved subsequent o the =nd
of ary calendar mont I which I ses =amed, such balance shall be distrbut=d %o Participants topether with e
next, o not svalabis with a sutsequent, month's payment.

) Afeal distibugon of hire ("Final Distribation”™) shall be calousfed In respect of each Pool Year on the basis of
the Pool Accoungs. The enSbement of a Farticipant fo recelve a Final Distribubion shail be adusied o kake
aocowrt of payments of Hire mesde under Bhis Sub-ciause (b in respect of the same Pool Year, and the balance
setied In cash not Iaier Tan iy () months after Snal accounts af the &nd of e Pool Year.
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POOLCON A- Saandard Pooling Aghesman| for dry and lkgukd bull cangoss carvied on a tramp basks

v I any calculabon wnder Bhis Sub-cause (D] resulls In & megative amount, such amount shall be payabie by the
Partcipant and shal be pald by fhe Parficipant o the Pool Maragers wihin fve (5) days afer demand, or the
Pool Managers may ==t off such amcant against ourent enifis—ent © dsirfbuSon.

il Al payments of Hire by the Pool Managers or dermands under Sub-ciause ) shall be acoompanied by a
oetalisd calruiaSon of such payent or dermand.

i) Btalements of Account
Afer the end of =ach Pool Year, the Pool Managers shall within thiky (30) days submit fral accounts for T Fool Yeor

) Working Capitsl § Confribution fo Operatonal Lozses
n Working Cap&al shall be paid in by each Participant as follows:

(1) respect of sach Pool Vessel on e dais & becomes a Fool B
Partcpants’ Mestng; and
Z) a5 required by the Fool Managers and approved by the

provided by the Participants based on feir allocated Pool Po
sl ImE disiribuSions 1o ensure that Working Capitsl Is maip

in an amount deErmined by the

g Troen Hme 5o me and shall be
Pool Year e Pool Managers

(1)}] H the aggregate of Working Capital supplied by a Farscipan
s pquired o contribobe, Biking inbe account any wchi It Is eniSed, t shail be entifed o repayment of
the earess.

(i I operaing losses ooour (1.2, Fool
such cperating cazes bebaveen

mmamncmmj.mm Maragers shail allccais
'with their numiber of allocai=d Fool Points.

(%] Fartdpants shall contribee o
and dedayed paymens shall be
stabed In Bow 13. WBow 13 1

or Working Capiial within Tve (5] days from mecsipt of demand
1 caculated on 3 one month LIBCH ke plus the penentage
thres per cent (3%) shall apply.

Pood Points 2
(2] The formua for WS b5 descrbed In Anney D (Pool Points Formula). s objective s fo produce 2
dishribuSion key which eaming capacity of S Pool Vesseds,

J Vessel shail be determined by e ParSciparss’ Mesting, Bking into acrount any
proposal presented by Mamagers, u=ing the Tormuia efered 1o In Bub-~cisuse (@) above and aiso iaking Imo
SCCOUNE any special o the new Pool Vegsel

iC) In acdition b the: on-going review conducted by the Fool Mansgers under Cjyze 8 (Pool Management), the voyage
resuits and performance of ail Pool Vesseis shall be reviewsd every six () monins, except for the Tirst period If less
than =ix (&) months, on respectvely 1 January and 1 July by & Fool Managers. The Pool Managers shall mview the
resuls and periomance with T pomosE of suring st e Pool Foinks ane f8ir and equilstie sking imio socount
fchiors affecting the reiatve saming capadcity of the Fool \essels, induding but not imied fo-

i cangess In e projecisd or achual tading patem of the Pool Vessels wahich will 2%t Bair reiadve rsdng
value;

[ }] changess In the price and ofer cosks eiaing o bunkers;

(1]  eimcucSon of pewrules and regulatons, mmmdmmm&mw
empioyment pokenial of the Fool Vesssis; and

¥ changes or modfications to the Fool Vessels' capadty, sie andior technical conditions =nce the Pool Poinks
were st debemmiredd.

Any recommendafions of e Pool Manapers for changing sither the Fool Poinls or the Pool Poinks Fomuls shall be pug
before T next Parficipants’ Mesting (see Sub-cayse 1202005 All revisiors are effectve for Tubee Pool Poinks only,
but with effect fom the nefenence date in respect of which they were made,
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idl The Fool Points for each Pool Vesss may be revised af shorter ink=nvais T, In the rasonable opinion of @ Fool
Managers, chanped droursinces reguire an adjusiment of Pool Foinbs.

Withirawal

(a) Withdrewal of 3 Vesse|

i A Participant may wihdrow 3 Foddl Vesss) from e Pool only I aooorance with this Clause.

(L }] A Farticipant may withdrow a Fool Vessed:

(1] in the case of a saie of the \Vesssl, or in the case of an afiae which & the Owner of e Podl Vesse
o=asing o be an affilate; or

2] for senvice under a e or demise charfer sscesading B perdod stafted In Box 6.

Provided that In any such cse atb east thirty (20) days prior wiitksn of withdrsal shall be given o e
Pool Managers and wfithdrawal shall take eff=ct on the thirdet or, I on voyage ai that time, on
compéstion of that voyage. I e Pool Vessels commiiments £xo voyage at B tme of gving such
notc: and T PaScpant can provide 3 Substhee \esse : by e chamerer, T any, the
Parfcdpant may wildraw the Pool Vesssl as soon a2

(b] Withdrawal of a Partdpant

A Participant may withdres from the Pool opon anspers. This shall have e offect of

withdrawing all the Pool Vesssis for which & Iz the wih the cabe of withdrawal (D be

del=mmired for each Vesses imdividsaly] o be a3 folows:
i six (5) months after dedhvery of the notice;

(L }] on =xpiry of T Veszels cument

whichever |5 |ater.

Lmnmmawm OC shall value the exsiing Transportation Confracts which exceed
o than B voyepes Ten In prpg . Ly = ‘withdrawing Particdpant shall make 2 payment io the Pool Managers in
an amourt =geal o the amount Bawhieh == Transporiation Conracts are == than the market @i pro-rabed on e
basis of B number nm;mmmmmmmmmnm

Traresporinfon are gt ¥ e exreeding e market abe, no payment shal be made o e withdrawing
Farticipant. ¥ the i agres on such wvakotion T mafer shall be delemined by & average of the
aszeszments of o brokers, one appointed by the Fool Maragers and the other by the withdrawing
Farticipant. IT aifer o appoint & broker within fourteen (1£) days of the request of e other party I do S0,
he appoink=d broker's defermina@on shal be bindng won T parfes. The foregoing paymend mechanizm shall,
withoat prejudics o the Pool Managers' rights under Sub-ciause (C) beiow, a0 apply o the withdrasal of a Pool
Vesse or Pool Vessels in acoondance with Bhis Clause 18,

{C) ¥ the Pool Managers defermine that one or mone Pool Vesssis due fo be wihdrwn under Sub-Ciauses 180a) or
A8k are requined to enable e Pool bo perform s contachal obigatons under Transportation Conlbracts, then and in
that event the Paricpant muss fom the e of Hedhedr withdrowal =Sher supply one of mone: Subaihuds Vessels or TE
does not provides a SubshHiste Vessedl or Vessels, pay compersaton o srabis the Pool Managers i charber suitshis
WESSeE

) In making o determinafon undsr Sub-Chuse 18000 the Fool Maragers shall ke into account al mobices served
under Sob-Clauses 18ia) or 18(k1 and shall, o the extent possibie, &0 reasonably o aliocate the burden of Clause
18ic) between Pardidpants who have sereed motices under Sub-Ciaases 15(3) or 15D

(=) Foboraing service of noSoes under Sub-Cluzes 15a) or 18{b), mo further Trrsporiaon Contracts shall be anbred
Inio by e Pool Managers which woaild be reliant upon the service iIn he Pool of the withdrosing Vessels,

() Corstrucive / Total loss of Pool Vesss
A Pool Vegse] which beoomes an actual, constructye or compromised il loes i deemed 50 be withdrawn with effect
froem Ime of loss or T Sl uonkeown 2 T fme the Vesssl was st heard fom and the Participant which entersd the
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Part il
POOLEON & Standard Pocling Agreemen for dry and liquld bulk cengoss cartied on & lramp basls

‘Veszs In e Pool shall ot be obligabed o provide a Subsiiute Vesze| or pay compensaton b the Pool In such
drrumstances.

) Receiery

in the svent of wihaawsl the aciual tme and range of place of redelivery shall be decided and nolfied by e Pool
Managers af their dsocrefon a0 early 25 pracicable within the nofce perod i this Clagse 18, Redeivery sral iake
place of he last pont of dschamge from dopping st cuteard sea pliot

{hl Working Cap@al contribution made shal be repaid withoat any Imierest in respect of each Pool Vessel wihen B
cexses b be 3 Pool Vessel

Mon-oompebe

A Parddpart shall mot be enbSed bo operage In e same rades a3 the Pool with Cealfying Vesssis.

Incuraros Follolec

(2] Parficipants” Insurance cover

The Pariicipant sfal procare that Sroughowt the period of the Pool

i at e Participants' sxperse. the Pool Vessed s insured for not =
full gross fonnage, as the case may be for

(1) rull and machinery marine risks (InChuding but nog ) = 1o 8 giigence) and exvess Rabites;
2] profecion and imdemnity risks (incuding podufon risks, dversion sxpenses and orew
FEsuUAnces T

31 war rfsks mmmndlmnwmm,mmm,MMnm
fsks); and ]

Inzurances under Sub-clsuses 2003 Z0{axiN4) shal be @ken out all in accondano:s with the Dest practics
- 3 Sgilar type © the Pool Vesss, wSh sound and repulabés Insurance

M) o premiums ang ; ; s’ Insurances ane paid by their dus dabe; ard
i weiben ] C nnwmummmumw
compdance with ther bbigations under this Cluss 20 within & reasonabie tme of the commencement of the

b Pool Managers’ NSURNos oover
T Pool Managers shaill k= oul charterers’ |BbiSy nsurarnoe appropriate o Feir trading acthviSe=s in her own name.

Tesmiration by Pocd Managers

The= Pool Managers may seree noSos of E=rmination of their mie a5 Pool Mamagers on e Parfdpants by giving six (B)
months write=n robice o e Farfdpants. The Paicdpants Mesing comensd In accordamce with Clmese 17
(Paricpants’ Mesfing) shal decice on whether a mew Pool Manager shal be appoimisd.

Windirg up of Pool

{a)l The Pooi shal be wound up I a ParScipants’ Meeting with a bvo-thirds majorky woiss o this =ffect or if the Pool
Managers have berminabed In accondance with Clayse 2 (Temination by Pool Managers) and the Participanis'
Mestng cannct agres on the appoiniment of & new Podl Manager in accordance with Clause 12 (Fariicipanis’
Mestng).

b)) e Pool Is wound wpc

1] The Fool Managers sfal not enk=r into amy fusther Transporiation Confracs;
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Part il
POOLCON A Suandard Pocling Agreamani for dry and liguld bullk cangoes cartied on @ tramp basks

(L1 no withdrasals of Pool Vessels by notice shal be pemmitted, bt each Podd \Vessel shal cease io be 3 Fool
‘Vegze! wien B = no longer requinsd o perforn 3 Transporabion Contact (s Ghe Pool Managers shaidl
mEascnably cebemmire];

1  the Farticpants shall be released from further periommanoe of Chuse 15 [Non-compete’; and

i  when al Transportation Confracts hawe been performed, this Agres=ment shal fsrminage (withcut preudice o
any rights acorusd before berminadon).

Dottt
I a Parcipant-

{a) & adjudged banknpt or Insohrent, of Is ordered o be wound up, or snfers Inhh voluntary winding up (othensise Fan
for the pupose of recorstuction or amaigamadon), or has 3 bona 9de petiion presanied Tor s winding up and not
withdraan witin forty-fve (45) days jor, In =ach case, the asqubsaient in any relevant jurisdicion;

(b} suffers @ appointment of & receher, manager, adminisisaior (or, In T case, the sguivalent In any nelewant
jurisdiction) ower afl or 3 subs@ntal proporon of s assets;

{C) rEguEsts OF ENAETS INiD any compostion or amangement Wit lis

id) Tails o pay withim Wwenty-=ight (22 days after wrizen of USD 10,000 which may be due
from B under this Agresment (including amy Farbicipating .

(=] commilz ary maierial breach of iz obligaiions umder . (imchuding any ParScipating Charier), which =
mot recEfied within bwenty-2ight (28] days a%er writen by ary other Pariidpant anddor the Fool Managers;
or

mumn.:mumm:m ordance wish e terrs of this Agreement that has been

ferminated under the redsvant head charter gt Iis comtraciual sapiry dabe,
! O In accordance Wi Sub-clhuse 120001, tat Participant shall ceaxse D

be a3 FParticipant and any in respect of the Pool Vegsels controded by the defaulting Parfcdpant
rray be cancsii=d with mmed T ani ool Maragen shall redeiiver the Fool Vessals a= s00n as conveniant
The consequences of such ol a Partcipant shail be withou! prejudice o the Pool Managers' right o cialm
damages x3 per the = 2L (Rights on Temination and Withdrowsal).

. grt's participafion In the Pool and any withdrowal of & Pool Vessel from the Pool, wheSer
at T instance of the relevant Pariicipant or T Pool Mamagers or the ofer Parfdpants or on iofal ks of that Pool
Vesse, shall be without prejudice to o rights and cbligations of e parties up 1o the =Tecllhve dale of such ermiration
or withdrassl o o any righis and obdigations which survive such isrmination or withdrawal in accordance with e Pool
Agreement inciuding payment of Hims.

Rardehip and Foros Majsurs

{a) i the contireed parfomance of Bis Agreement becomes burdensome for the parties o s Agreemeant dus o an
event or events not contempiabed af the Bme of =ntening Imdo is Agresmaent, Ten the partes agme o regotiabe a
solution In good sl

{b] Without prejudice i e s of the underying Farticipating Charter, none of the parties o this Agreement shail be
under any ablEy of any kind or nakare in the svent that it showld ®al o perform any services or obilgafons hersunder i
any sach felure ks drectty or indrecly caused by wor, war-lke activiies, govermmeni onders, supenening liegalty or
any labour shortage, sirke (ewciuding siike by orew| or ock-cut or any shorage of makedal or act of God or Perdl of the
Bea, or any cause beyornd the confrol of such party.

ConfNdartiallty

Each of the Participasnts and the Pool Managers agree o k=sp confidential and mot 1o discdos= fo any third party or
eypiol any secret or confidential information comceming any offer Paricipant or the Pool Managers' business of
affairs. This obiigation shall condinee during the Pood Agresment and after B3 ermination howsosyer oCoaTing, but shall
c=ase 1o apply o any Inforastion wihich may come Info the pubsc domain fothersise Ban through the defalt of amy of
the parties fersto), o I any Information which a Paricdpant becomes compelied by |aw D disdose.
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Pait N
POOLCON A Standard Poollng Agrisamednl bof dry and [kauld bull cangosd cartled on & tramp basks

Accigrment

A Participant may not Essign oF ransier any of s rghts under his Pool Agresment wthoit T prior writi=n consent of
all the other Participanis uniess such assignment IS 1D an affilate or In the svent of an assignment o that Pamidpants
financiers.

Motioes

(=) Al pobices: gheen By sither party or ther agenks o he other party or e agents In acoordancs with S provizions of
fthe Pool Agreement shal be In wiiting and shal, uniess specifically prosided In the Pool Agreement o the contrary, be
sk o the address for Bhal ofer party as st out In Boges 1S and 17 or as appropriste or to saach offher addness as the
cthesr party may desigrate In witng.

A mobce may be s=nt by registensd or recorded mal, acsimie, siscttronicaily or delversd by hand In accondance with
this Sub-Clsuse (3).
besn reoeived:

in ¥ postad, on the seyventh (Tt day a%er posSng;

mlwnumg\enmm:mmmmummwm:%mnmmmnm
[1}] I semt by facsimile or electonically, on the day of ramsmi

(i} Fodelversd by hand, on the day of gelvery.

And 'n each case proof of posting, handing In or s = jummmmmmmlmm
o the confrarny.

Dicpurte Recolstion Clauce
-‘a]mmmmnemm
out of or In connsclion Wi thiz Poo
Arbliraion Act 1955 or any shylfory mao
the provisions of this Clause. The artibm

sined In accordance with English iaw and any dispute arizing
ial be refemed o arbfraion In London In accondanos with e
re-eraciment Fereol save o T extent necessay o ghe efieci o

3l be conducted In accordanoe with T London Martime Arbétraiors
- - the arbitration procesdngs are commenced The refersnce shall

be o hree arbiraiors. A party wis - dmhnﬁaﬂm!mmnmmmmmwm
ahery frequiring the offer party to appoint Bs osn arbiraior within 14 calendar days of

“ | = arbitraior 3z soie aDiralor unizss the offer party appoints = own arbiraior
- within T 14 days specifed. IT the obher party doss not appoint B3 own arbiirator

and give nodoe that b 2o within the 14 days specified, the party refeming a dispate D arbfirafion may, without
the requirement of any & mnuu:ebumm appoint its arbitralnr 3 soie arbiraior and shall advise the

agreemeni in Fe event that Tere are more than teo partes o the arbiiation then al three abiaiors shal b=
appoini=d by agreemend betwesn the parfes. In e event Tl e parlies cannot agres on the three abiiretors w@hin
14 days of ome party giving nofics to the offer parfes caling for arbiration, any party © e disputs shail be entifed o
apply to the President of the LMAA wiho shall then appoint ail e arbiranors.

Mothing herein shall prevent the parfes agresing In wriing b vary these prostsions o provide Tor the appointment of 3
ol arbirador.

In cases whers nefher the cialm nor any ocounterclaim syceeds the sum of USS100,000 (or such other sum as the
paries may agree) e arbliaton shall be comducied in accondance with the LAAA, Small Cialmes Procedure Darent at
the time when the arbiiration procesdings ars commenced.

(b)) "This Pool Agresent ard any nom-contachal cbigaSons arising out of & shal be governed by and corstrued In
accordance with THe 5 of the United Siates Code and the Maritme Law of e Uniles States ard any dispute arising
out of or in connection with iz Pool Agreement shall be refemed D thres persordg at Mew York, one 2o be appointed by
each of the parfies hereio, and the third Dy e bwo 50 chosen; thelr decizion or that of amy o of e shall be fimal,
and for the porposes of erforcing any award, judgement may be eniered on an asard by any cout of compefent
jurisdiciion. The procesdings shall be conduci=d In acoordancs with e rulss of Fe Sockedy of Mariime Arbitraiors, Inc
in the event that thens ane more than wo parties fo T arbitation then @l hree arbiatiors shall be appoinied by
agreement behwesn the parfes. In the event that fe parties cannot agres on e thres artitrabors within 3£ days of one
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Part il
POOLOON A Snandard Pooling Agrearsanl for dry and lisukl bulk cargoes cartied on a lramp Bakls

party giving notice o the other parfes caling for arbiltmtion, any party o e dispaie shail be =niifed o apply © he
Fresigent of the 3MA who shal then appoint 3l hree aniRos.

In cases Wl neiher the cialm nor any countertiaim syrseds the sum of UESI00,000 (or such other =um =5 the
pardes may agree) the arbiiraton shail be conducisd In accondance with the Shorbensd ArbliraSon Procedure of the
Soclety of Maritime Arbitradors, Inc.

iC]l "This Pood Agresment shall be govemned by and consineesd In accondance with e laws of the place mufualy agreed
by e parties and any dispule arising out of or in connection with this Pool Agreement shall be refemed o arbéraSion af
& mutsally sgreed place, subject to e procedures appicabie there.

Motwerstanding Sub-cisuses {3, (b) or jc) abowe, the parfes may agres o any fime fo nefer fo mediafon any
difference andior dispafe ansing out of or in conreeciion with Bhis Fool Agreement.

i) in @ case of & dispuie In respect of which arbitration has been commencsd under Sub-Clauses (3], (D] or [c]
abowe, the Soliowing shall appiy-

in A party may at amy Hme ard from e 0 Eme sect o refer the dis
service on e ofher party (or pardes) of a weithen notice The
partes | 1o sgree D msgigon.

part of the dispute o mediabion by
2" calling on the other party (or

i The pther party (or parties) shal thereupon sithin {8.Calsmd of receipt of B Mediation MNotice corfirm
. agree o mediar within a further 14

that Tey agree b mediaSon, in which case the fart gt w

cal=ndar days, faling which on e appication of pqr parties} 3 medizior will be apponkd prompdy
by e Arbiiration Tritunal ("the Tribunal™) or I N as e Tribanal may dessgnaie for that porpose. The
mmmmmmmmn Jance with such proosduns amd on such fems as the
parties may agree or, in the &went of d | &3 may be et by the mediator.

{In il e offer party (or parfies) does ido i o medaie, that faci may be bought o the atbenfon of the
Tribural and may be Bken ko Tribunal when allocatng the costs of the arbéadon 2= betesen
the pardes.

] The mediafion shall not mm(wmﬂﬂbbmmwwﬂtmmnl

(they conslders. [oorsidi e Es [Hheir) inkeresss,

il A party (or part 3 ummmmwhmmmmmul
ummmmmummmmnmmm

madiation and the parses shall share egually the medakors costs anid Sxpenses.

(vl The medialion process shal be withowt prefudice and confidenSal and no Iformation or documents discinsed
guring it shal be reveaied bo the Tribunal exrept D the sxtent that they ane disciosable under B o and
procedune goveming the arbdration.

{Hofe: The parfes should b= sware Tal the medistion process may not recessanly nkEmupt Bee imits.)
TEox 15 is mot fiked In, Sub-Clanse i) of this. Clause stall apply.

‘Saecimumes (3 (B and o) are aksmatives; ndicats slematve agresd n Boy 1S, Sub-clauss () zmal apoty 0 al
cazes.

Beverabiity

T any provetsion of this Pool Agreement |5 or becormes oF 5 hedd by any arditator or other competent body © be lizgal,
Ivald or urenforceabds in any respect under any law or jurisdiction, e posvision shall be deamead B0 be amendead fo
the sxient necessary o avold such Begaily, invaldity or unerdforceabdity, or, If such amendment = not possibies, the
provision shall be desmed o be dejeted from iz Pool Agreement 1o the extert of such Begalty, Imaaldty or
unerirreabilly, and the reraining provisions shall con@nue in full force and effect and shal mot 0 any way be affeced
of Impeined thensiy.
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ANMEYX, A" (POOL PARTICIPANTE] .
TO THE BIMCD STANDARD POOLING AGREEMENT 3
CODE HAME: POOLCON A 2
F
Hame of Fartiolpant Addrecs and Contagt Detallc E
Press lab i dasle & faw iow 1 Te labie)
[Bee Clause 1]

C/Q,QA
\g
N

co‘b

Cogherm by Mok by PO OO HA o o e bl e A 1l e B

Lo H, ja bk ex! b FICTD DT

FMC Agreement No.: 012492 Effective Date: Thursday, November 16, 2017
Downloaded from Www FMC.GOV on Tuesday, May 22, 2018



Schuyler Line / US Ocean

Space Charter and Cooperative Working Agreement
FMC No.

Original Page 32

ANNEX, “g" |[PARTICIPATING CHARTER)
TO THE BIMED 3TANDARD POOLING AODREEMENT
CODE RANE: POOLCON A

NOTE:
Mormaly a standasd form of chamer pany wil! be used. v it chaner pamy the prowvisions regarding papmen of e andg
fthe poschie rght of wifidrowal gue= o non-payment should be delsfeg’ and substided by reference o e Pool

Agreameant The pedod of the chader parly, delivery and regelivery, S paymesnt of bunkers a5 wel as the Fading range
for the Voo shall also b in accoriance with the Pood Agreement

The sangard chamer narhy cowid nciuoe nder gauses wiich ane comymon in the frades where the Pool Vessels wil be
enpaged

A copy of the Farticicatng Charrer a5 gefined In Clavse 1 [Definfons) of POCLCOM b= afgched fo By Anney
B

[Gee Clauses 1, 2, £, 7, 8, 13, 15, 15, 23 amd 25] Q
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Space Charter and Cooperative Working Agreement

FMC No.
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AMHNEX 500 (POOL VEESELT AND POOL POINTS)
TO THE BIMCD 3TANDARD POOLING AGREEMENT
CODE HABE: POOLCON A
| Fool Partiolpant Pool Vescsl Alicoated Pool Points
|Frows Tab o Siasis a feew (iow i7 T labie

[Ses Clauses 1 and 17]
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Schuyler Line / US Ocean
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ANNEX D" (FOOL POINTE FORMULA)
TO THE BIMCD STANDARD POOLING AGREEMENT
CODE HAME: PODLCON A

HOTE: The aim iz that eao’ Vesse! shall be oiven points which neflect sach Vessels meigdhe fading vaile feaming
capacty). There wilf be 3 number off faciors o be fken info acoount, sUch as the Vessefs age. GT, g, speed and
Dumker ConSUTDIGR, pear and squisment of board and oy Speciic atunes. The configurstion of cormn vessels
may make them carfiruiany compeiiive on cerlain bades if fhece gre frades which $= Pool wishes fo b=
engaged i, may horease the valve for such Vesseis i e Often, M average Pool Vessed! on which e
poinis sy=iem i hased iz piven 100 poinls, and then each Vesse! i or joining ohe Pool wil Do assessed on e basls
of the varons reievan! Saciors with the leszei i guesiion being awardey more O =ss points depending on e
postive or negafive efect of sach refevant fSacior by companson fo Me average Fool Vessel

Refeymnce k& made o fe Pool Spresment Clauss 17 (Pood Poindt).
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ANMEX “ET (ACCEASION AGREEMENT)
TC THE BIMCD STANDARD POOLING AGREEMENT
CODE HANE: POOLCDH A
THIE ACCESEION AGREEMENT k5 made on [ o)
BETWEEM:
(1} The Pool Managers:
2) Tre Particpants (each an "Exisiing Paricpant” and fopether the "Existing ParScipants™); and
3 , & company onganized and sesing unceer the laws of (the "New ParScipan®™).
PREAMELE
Each Exisfing Paricipant, In ts capacky as the oaner of the wegseils) Isted against ik in Annex C (Podl Vessels
and Pool Foints) hensto (sach vessels, opether, e "Existing Vesseis"), Pool WManagers, wishes o
amend e Pool Agresment dabed _ (The Pool Agresment’] o prowvide hl:wu:lalﬂ
owrer of the wessei(s)__ The "New Vesseds]"), 1o become an addtional 5
HOW IT 12 AGREED a= foliows-
1.  Asostcion bo the Pool Agresment

1.1. The New Faricipant hereby covenants Wi each of 8 Participants and the Pool Managers wish

efect from the date hersof 0 chseree, be bound by al the bems and condifions of the Pool
AgresmEnl. A

12. Each of te Exislting FParticipanis and covenant with the New Farticipant that with aTert
from T date ereof the New Partd | o e benedt of the =rms of the Pool Agreement.

21, This Agreement is - &u’lu-mwmmmmﬂnmmm
: ‘WWMW-WMMMMSWWW

Z23. This Agresment shal by and consineed, and any kegal adtion or proceedings arfsing outof or n
comnection wih this : bought, In accordance the provisions I Box 15 of Fat 1 of e Pool

24, This Agres—ent may be sssoufsd 0 amy nurbsr of courterpans =ach of which when swscudsd shal be
corsidersd an original and all of which wihen taken together shal constitute one and the ssme nstrument
ZE. No fhird parties rmay enforce any berm of Shis Agresment
N WITHESE whersc! this Agreement has besn duly evetuted ansd gelversd on B day and year irst above wrillen.
Ewscuted and defivered by
Tha Pool Maragers [for themeabvss and for and on babalf of the Exleling Partieipants) _

Tha Hew Partiolpant
[Epa Sub-olauce Bia)]
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	Schuyler sub page 1
	012492-000
	ARTICLE 1:   FULL NAME OF AGREEMENT
	ARTICLE 2:   PURPOSE OF AGREEMENT
	ARTICLE 3:   PARTIES TO THE AGREEMENT
	ARTICLE 4:   GEOGRAPHIC SCOPE OF THE AGREEMENT
	ARTICLE 5:   OVERVIEW OF AGREEMENT AUTHORITY
	5.1 Under this Agreement, each Party may charter space in the Agreement Trade on an “as needed/as available” basis, up to the full reach of a vessel, on vessels owned, chartered, or managed by the other, on such terms and conditions as the Parties may...
	5.2 Under this Agreement the Parties may utilize up to ten (10) heavylift multipurpose, container fitted, breakbulk vessels at any time but may, from time to time, employ up to five (5) additional vessels to meet seasonal shipper demand.
	5.3 Compensation for any space chartered pursuant to this Agreement shall be upon such terms and at such hire (expressed either as a fixed sum, a percentage of freight, or indexed shares of a net revenue pool for vessels subject to this Agreement, con...
	5.4 The Parties are authorized to discuss and agree upon arrangements for the use of terminals, inland transportation equipment and service providers (i.e., through transportation for overland service such as trucking, rail, containers, flat racks, an...
	5.7 The Parties are authorized to time charter committed vessel capacity to the pool manager, expected to be US Ocean, who will have commercial control of the vessels chartered to it as pool manager.  Schuyler Line will be authorized to act as the com...
	5.8 The Parties may agree upon common positions and present these, jointly or separately, to the United States and foreign governments, departments, agencies, and governmental entities.
	5.9 The Parties may agree upon and investigate economic and competitive positions, and agree upon coordination of vessel sailings, chartering, joint service, pooling as agreed consistent with the Appendix 2 hereto BIMCO POOLCON, and other forms of eff...
	5.10 Each Party shall remain separately responsible for the operation, financing, insurance, and technical management of its vessels operated within the Trade subject to this Agreement and shall remain (disponent) owners of their contributed vessels.

	ARTICLE 6:   OFFICIALS OF THE AGREEMENT AND DELEGATION OF AUTHORITY
	a. any authorized officer or official of each Party;
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